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RECONSTRUCTION AND (/iDITIONAL SALE
- AGREEM:". [

Dated as of Jur-. 1, 1972

among -

FIRST SECURITY VNNNNSNRE. BANK OF UTrH,
NATIONAL ASSOCIATION, as Agent

ACF INDUSTRIES, INCORPORATED
FIRST NATIONAL BANK OF NEVADA
and

THE WESTERN PACIFIC RAILROAD COMPAR.
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RECONSTRUCTION AND CONDITIONAL SALE

AGREEMENT dated as of June l, 1972, among

FIRST SECURITY BANK OF UTAIl, NATIONAL

. | ASSOCIATION (hereinafter called the
Vendor), as Agent under a Finance Agreement
déted.as of the date hereof (hereinafter
called the Finance Agreement), FIRST
NATIONAL BANk OF NEVAPA_(hereinafter called

the Vendee), the cérporation nared in Item 1

of Annex A hereto (hereinafter called the
Builder) and THE WESTERN PACIFIC RAILROAD

COMPANY (hereinaftér called the Railroad).

WHEREAS the Vendee has acquired or will accuire
‘ all right, title and interest in certain railroad equipnent

(hereinafter called the Hulks) pursuant to a ‘Hulk Purchase

Agreement (hereinafter called the Hulk Purchase Agreement),
dated as of June 1, 1972, with thé seller named in Item 2
of Annex A hereto (hereinafter called the Seller), and will

“subject the same to a security interest in favor of the

Vendor for the purpose of causing the Hulks to be recon-

structed; and ‘

WHEREAS the Vendor has acquired or will acquire

security title to the Hulks pursuant to the Trwrsfer Agree-
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nt (hereinafter called the Transfer Agreement) dated as of
ne 1, 1972, between the Vendor and the Vendee, in suBstan-

ally the form of Annex B hereto, for the purpose of

causing the same to be-reconstructed as described herein and

thereupon selllng its interest in the sane to ihe Vendee and

the Vendee has agreed to purchase the Hulks as so reconstruc-

te

d (the reconstructed equipment described in Schedule A

hereto being hereinafter called the Equipment); and
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WHEREAS the Hulks have been or will be delivered to

e Builder and the Builder has agreed with the Vendor to

use the Hulks to be reconstructedfas required hereby to

able delivery ef the Equipment to be made to the Vendee‘in
cordance herewith; and

VHEREAS the Vendee and the Railroad are entering

to a Lease of Railroad Equipment, dated as of the date

reof (hereinafter called the Lease), substantialiy in the

rm of Exhibit B attached hereto, leaaing the Equipment to

e Railroad, subject to this Agreement; which Lease Qill be

led with the Interstate Commerce Cenmission pnrsuantAto

ctlon 20c of the Interstate Conmerce Act concurrently with

e filing of this Agreement thereunder, and |

WHEREAS the Rallroad 1n order to obtain the use of the
u:pment and to induce the Vendor to enter 1nto thls Agreemcnt, is

111ng to quarantee to the Vendor and tae Builder the due and
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inctual paynent of certain sums. payable by, and the due and
punctual perfqrmancé of all other obligations of, the Vendee
\der this Agreemené and has joined in this Agrcement for the
irpose of éetting forth the terms and copditions of such

lafanty and making cértain further agreements as hereinafter

2t forth.

NOW, THEREFORE, in consideration of the mutual prom-

es, covenants and agreements hereiﬁéfter set forth, the parties

hereto do hereby agree as -follows:

ARTICLE 1. Construction and Sale. ©Pursuant to this

Agreement, the Builder will cause the Hulks to be reconstruc-

t

d into the Equipment as described in Schedule A hereto and

will deliver the Equipment to the Vendee on benalf of the

Vendor and the Vendee will accept delivery of and the Vendor

and the Vendee will pay for the Equipment as hereinafter pro-

vided, each unit of which shall be standard gauge railroad

equipnent reconstructed in accordance with the specifications

referred to in Schedule A hereto and in accordance with such

modifications thereof as may be agreed upon in writing between

the Vendee, the Vendor, the Builder and the Railroad (which

a

" he

specifications and modifications, if any, are by reference made

part of this Agreement as fully as though expressly set forth

rein and are hereinafter called the Specifications). The

design, quality and component parts of the Equipment
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will conform, on the date of'delivery of each thereof, to

t 1

Department of Transportation and Interstate Commerce

Commission requirements and Specificatidns, and to all
standards recommended by the Association of American Rail
roads, reasonably interbreted as being appliéable to rail-
| road equipment of fhe character of the Equipment as of the

date of delivery of the Equipment.

ARTICLE 2. Inspection and Delivery. The Builder

will deliver the units of the Equipment, on behalf of the

Vendor, to the Vendee at such place or places within the

United States of America specified in Schedule A hereto or if

Schedule A does not specify a place or places, at the place

on or before December 31, 1972; provided, howevgr; that the

Builder shall have no obligation to deliver any unit of

4

Equipment hereunder subsequent to the filing by or against
the Railroad of a petition for reorganization uncer Section 77

of the Bankruptcy Act.

The Builder's obligation és to time of delivery is

ect, however, to delays resulting from causes beyond the

Builder's reasonable control, including but not limited to

»

acts| of God, acts of government such as embargoes, priori-

and allocations, war or war conditions, riot or civil

commotion, sabotage, strikes, differences with wcorkmen,

dents, fire, flood, explosion, damage to plants, equip-

laces within the United States designated from time to time

he Vendee and the Railréad. freight charges, if any, prepaid,
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ment or facilitics, delays in receiving necessary materials

or delays of carriers or subcontractors.

Notwithstanding the preccdihg provisions of this

Article 2, any Equipment not delivercd,. accepted and settled

for prior to December 31, 1972, shall be excluded hercfrom.

If any Equipment shall be excluded from this Agreement pursuant

to the immediately preceding sentence or pursuant to Article 3,

the parties to this Agreement shall exXecute an agreement supple-

mental hereto limiting this Agreement to the Equipment not so

excluded herefrom. The Vendor and the Vendee shall have no

obligation to accept or pay the Builder or the Seller for any

Equipment so excluded from this Agreement but may, in lieu

thereof, assign all their right, title and interest therein to

th

e Railroad and the Railroad will indehnify and hold harmless

the Vendor and the Vendee for any and all claims and liabilities

in respect therecof.

If the Builder's failure to deliver Lquipment so ex-

cluded from this Agreement resulted from one or more of the

causes set forth in the second paragraph of Article 2 hereof or

if any Equipment is excluded from this Agreement pursuant to the

first paragraph of Article 3 hereof or if the aggregate Purchase

Price in respect of all the Equipment proposed to be settled for

on any Closing Date shall not have beer:- paid to the Seller and

the Builder as their interests shali arpear (ot:herwise than due




to the failure of the Builder to comply with the'provisions

thereof conteniplated to be complied with by the Builder), the

Railroad shall be obligated to accept such equipment and pay

\ the full Purchase Price therefor to the Builder and the Seller

as their interests may appear, determined as provided in this

. % Agreement, if and when such Equipment shall be'completed and

i dJlivered by the Buiider, such payment to be in cash on the

| delivery of such Equipment, either directly or, if the Builder
% and the Railroad shall mutually agreéugy means of a conditiqnal
‘ sale, équipment trust or other appropriate method of financing. .
During reconstruction, the Equipﬁenﬁ shall be sub-

ject to inspection and approval by the authorized inspectors

of the Vendee (who may be employees of the Railroad) and the
Builder shall grant to such aﬁthorized inspecﬁors reasonable‘
aécess to its plant. The Builder agrees to ingpect all mate~
rials used in the reconstruction of the Equipment in aécord—

ance with the standard quality cbntrol practicés of the

Buildexr. Upon completion of each unit or of a number of

units of the Equipment, such unit or units shall be presented

- ' to an inspector of the Vendee for inspection at the'place

specified for delivery of such unit orvunits; and if

each such unit conforms to the Specifications, requirements
and standards applicable thereto, such inSpectog or.an
authorized representative of the Vendce {who may e an

employce of the Railroad) shall execute and deliver to.the




Builder a certificate of acceptance (hercinafter called the

Certificate of Acceptance) stating that such unit or units

have bheen inspected and acceptced on behalf of the Vendee on

the date of such Certificate of Acceptance and are marked

in accordance with Article 9 hereof; provided, however, that

.

the Builder shall not thereby be relieved of its warranties

set forth or referred to in Article 13 hereof.
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ARTICLE 3. Purchase Price and Payment. The cost

the Iulks (the "Hulk Purchase Price") and the estimated
se reconstruction cost per unit of the Bquipment afe set
rth in Schedule A hereto. The base reconstruction cost is
bject to such increase or decrease as is agreed tovby the
ilder, the Vendee and the Railroad and the term “"Recon-
ruction Cost" shall mean the base reconstruction cost as
increased or decreased. The term "Purchase Price" as
ed herein means the sun of the Iulk Purchase Price and the
construction Cost. If on any Closing Date (as hereinafter
fined in this Article 3) the aggregate of the Invoiced Pur-
ase Prices (as hereinafter defined in this Article 3) for
ich settlement has theretofore been or is theﬁ being made
der this Agreement and the Reconstruction ané Conditional gale
recrent referred to in Item 3 of Annex A hereto (thereafﬁer called
¢ Other Agreement), would, but for the provisions of this

1itence, cxceed $6,750,000 (or such higher amcunt as the




| Vendee may at its option agree to) the Builder and the

Railroad will, upon request of the Vendee, enter into an

| agreement excluding from this Agreement such unit or units

of Equipment then proposed to be settled for and specified

by the Vendee, as will, after giving effect to such exclu-

sion and any concurrent exclusion under the Other Agree-
hent, reduce. the aggregate Invoiced Purchase Pfices under
both this Agreement and the Other Agreement to not more
than $6,750,000 (or such higher amount as aforesaid).

For the purpose of settlement therefor, the Equip- .

ment shail be divided into not more than four groups of units
of the Equipment (each such group being hereinafter called a

Group) unless the Vendee, the Vendor and the Builder shall

\
| otherwise agree. The term "Closing Date" with respect to
l any Group shall mean such date not earlier than August 1,

1972, and not later than December 31, 1972, occurring not

Builder to the Vendee of the invoice and the Certificate or

‘ more than ten business days following presentation by the
|
|
|
|
)

Certificates of Acceptance for such Group, as shall be fixed

by the Builder by written notice delivered to the Vendee and

the Vendor at least five business days prior to the Closing

DJte desianated therein. The term "business days" as used

herrin means calendar days, excluding Saturdavs, Sundays,

holidays and any other day on which banking institutions in




Salt Lake City, Utah, or New York, New York, are authorized
to remain closecd, .

\ The Vendec hereb& acknowledges itself to be
indebted to the Vendor-in thé amount of, and hofeby prom-
ises to may in cash t6 the Vendor at such place as the
Vendor may designate, the Purchase Price 6f the Equipment,
as follows: )

(a) on each Closing Date with respect to each

Group (i) an amount ecual to 20%'of the agygregate Pur-

chase Price of such Group plus (ii) the amount by which

(x) 80% of the Purchase Price of all units of the Equip-
ment covered bv this Agreement and the Other Agreement

for which settlement has theretofore and is then being

made, as set forth in the invoice or.invoiées therefor
(said invoiced prices being herein called the Invoiced
Purchase Prices), exceeds (y) thé'sum of $$,400,000 and
any amount or amounts previously paid or payable with

| respect to the Invoiced Purchase Prices pﬁrsuant.to
-clause (ii) of this subparagraph (ai and_pﬁrsuantvto
clause (ii) of subparagraph (a) bethc third paragraph
% of'Article-3 of the.other.Agreemcnf (said excess of

l cléuse (x) over clausc (y} being hcteinaftcr called the

Excess Amount); provided, hovever, that il settlement

i is also being made on such Closiné Date for units of
|
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railroad equipment under the Other Agreement, the amouht
payable pursuant to qlause (ii) of this sﬁbparagraph (a)_
shall be that proportion of tﬁe Excess Amount which thel
Invoiced Purchase Prices payable on such Closing Date |
under this Agreeﬁent is of the aggregate of all the
Invoiced Pﬁfﬁhase Prices payqble on such Closing Date
under this Agreement and the Other Agreemént; and .

(b) In 23 semiannual instalments, as hereinafter
provided, an amount (hereinafter called the Conditional
Sale Indebtedness) equal to the aggregate of the Invoiced
Purchase Pricesof the units of the Equipment in the Group
for which settlement is then being made, less the aggre-
date amount paid or payable with respect thereto pursuant
to subparagraph (a) of this paragraph.

The first instalment of the Conditional Sale Indebt-
edness shall be payable on January 1, 1274, and subsequent
instalments shall bevpayable SQmiannually thereafter on each
January 1 and July 1 (or, if any such date is not a business
day, on the next succeeding business dav), each such date being
hereinafter called a ﬁayment Date, to and including January 1,
1985. The unpaid halance of the Conditional Sale Indehtedness
shali bear interest from the Closing Date upon which such Cén-
ditional Sale Indebtedness was incurred at the rate of 8-1/4% per

annum, and such interest shall be payable, to the extent
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accrued, on each January 1 and July 1 (or, if any such date

is not a business day, on the next succeeding business day)

commencing January 1, 1973. The principal amount of the

Conditional Sale Indebtedness payable on each of the 23 Pay-

ment Dates shall be calculated on such a basis that the

aggregate of the principal and interest payable on each Pay-

ment Date shall be substantially equal and such 23 instal-
ments of principal and interest willmgpmpletely amortize
the Conditional Sale,IndebteQness; .The Vendée will furnish
to the Vendor and the Railrpad promptly after each Closing
Date a payment schedule showing the respective amounts of
priincipal and interest payable on each Péyment Date.
Interest under this Agreement shall he determined

on the basis of a 360-day year of twelve 30~day months.

The Vendee will pay interest at the rate of 9-1/4%

annum, to the extent legally enforceable, tipon all

&

¢

er
amLunts remaining unpaid after the séme shall have becone
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.
All payments provided for in this Agreement shall

be made in such coin or currency of the United States of America

as at the time of payment shall be legal tender for the payment of

public and private debts and, if requested by the Vendor or where

made to the Builder, shall be made by bank wire transfer. Except as
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provided in Article 6 hereof, the Vendce shall not have. the
privileqge of prepaying any portion of the Conditional Sale
Indebtedness prior to tpe date it hecomes due.

The parties hereto contemplate that the Vendee

will furnish to the Vendor that portion of the Purchase

Price for the Equipment as is reouired under subparagraph (a)
of (the third paragraph of this Article 3 and that such por-

tion plus an amount equal to the balance of such Purchase

Prlce shall be paid by the Vendor to the Builder and the
éeller, as their interests may appeaf. -

The Vendor shall be under no obligation to make
payment to the Builder or the Seller unless there shali have
theretofore heen delivered to the Vendor the fcllowing docu-
ments, in form and substance satisfactory'to iﬁ and its
special counsel hereinafter mentioned:

(a) the Certificate or Certificates.of Aécepténce
and the Certificate or Certificateé of Delivery contem-
plated by § 1 of the Lease with reépeét té the Equip~
ment in the Qroup; "

(b) invoice of the Builder for the reconstruction

of the Equipment in the Group and of the Seller for the

Hulks so reconstructed accompanied by or having endorsed
therecon a certification by the Veriiee and the Railroad as

to the correctness of the pricé stated therein;
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(c) An opinion 6f Messfs. Cravath, Swaine &

Moore, who arc gcting_as special counsel for the

Vendor and the Investors referred to in the Finance
Agreement, dated as of such Closing Date stating that

(1) the Financé Agreement has been duly authorized,
executed ana.delivered by thg Railroad énd is a valid
agreement binding upon the Railroad, (ii) this Agree-
ment has been duly authorized, executed and delivered
and is a legal, valid and binding instrument enforceable
in accordance with its terms, (iii) security title to

the units of Equipment in such Group is validly vested
"in the Vendor, free of all ciﬁims, liens, security
interests and other encumbrances except only the'rights
of the Vendee pnder £bi$ Agreement, and the rights of

the Railroad under thé Lease, (iV) no approval‘of the
'Inﬁerstate Commerce Commission or any othér governmental
authority is necessary for the executionband delivery
of this Agreement, or if any approval is necesséry, it has
been obtained, kv) this Agreement and the Leasé have been

duly filed and recorded with the Interstate Commerce Com-

mission in accordance with Section 20c¢ of the Interstate

Commerce Act and no other filing or recordation is necessary

for the protection of the rights of the Vrndor hercunder ln any

State of the United States of America or thc District of
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Columbia. and (vi) registration of this Agreement is

not required under thé Securities Act of 1933, as

amended; and said opinion shall cover such other mat-

ters as shall be reasonably requested by the Vendor;
(d) an opinion or opinions of counsel for

the Vendee, dated as of such Closing Date, addressed

to the Vendor, stating that the Transfer Agreement,

this Agreement and the Lease.have been duly authorized,

exécuted and deliveréd by the Vendee agd, assuming due

authorization, execution and delivery by the other

parties thereto, are legal, valid ahd binding instru-

ments enforceable in accordance with theii terms; éhd
(e) an opinion‘of counsel for the Rail-

road, dated as of such Closing Date, addressed to the

_ Vendor, covering the matters referred to in clauses

(i) and (ii) of subparagraph (c) in so far as they
relate to the Railroad and clauses (iii) and (iv) of
subparagraph (c) and stating that the Railroad is a
duly organized and validly existing corporation in
good standing under the laws of its state of incor-
poration and has the power and authority to own its
properties and to carry on its business as now con-

ducted;
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(£f) an opinion of counsel for the Builder, dated
as of such Closing Date, addressed fo the Vendor, ¢ovéring
the matters referred to in CIause'(ii)'of subparaéfaph (c)
in so far as it relates to the Buildervand‘stétinq that (i)
the Builder is a ddly organized and validly existing corpora-
tion in good standing under the laws of its jurisdictioﬁ of
incorporation and has the power and éuthority to own its
properties and to carry on its business as now conducted, and
(ii) at the time of delivery of the units cf the Equipment in
such Group to the Vendor hereunder, such units were free of
all claims, liens, security interests énd»other encumbrances
of the Builder or of anyone claiming through the Builder.

Counsel may qualify any opinion as to the enforceability of any

instrument by a general reference to bankruptcy, reorganization,

moratorium or other laws affecting enforcement cf creditors' rights
generally. Counsel for each of the parties may‘assume_dUe authori-
zation, execution and delivery of the dqcuments'executed by the
other parties in rendering its opinion; counsel for the Railroad
may| in rendering its opinion rely on the 6piniOnvcf”counsel for
the|Builder as to title to the Equipment at thé time of delivery
thereof uﬁder the Récdnstruction‘and.Conditional'Sale Agreément
and| in giving the opinions'spécifiea in subparaQraphs (e), and (f),
counsel may rely, to the,extént_appropriaté,'aévto any matter
gévcfned by thec 1éw of Nevada on Lhé opiﬁion dfvcouﬁsel for the

Vendee as to such matter. In giVing'its opinion pursuant to
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paragraph (c), counsel may rely on the opinion of counsel for
Railroad, the Builder and the Vendee as to all matters of law

jurisdictions other than the United States or the State of

New York involved in said opinion.

Equ

pur

The obligation of the Vendor to make payment for the
ipment is expressly conditioned on the Vendor having on deposit

suant to the Finance Agreement sufficient available funds to

make such payment. The Vendor shall not be obligated to make any

such payment at any time while an event of default, or any event

which with the lapse of time and/or demand provided for in this

Agreement could constitute an event of default, shall be subsisting

under this Agreement or if a petition for reorganization under

Section 77 of the Bankruptcy Act shall be filed by or against the

Rai

or

no

lroad unless such petition shall be dismissed.
Notwithstanding anything to the contrary herein expressed
implied, the parties hereto agree that the Vendor shall have

obligation with respect to the reconstruction of the Hulks and

delivery of the Equipment hereunder to the Vendee except to the

extent that the Builder has fully complied with the Builder's

obligations with respect to such reconstruction and delivery.

the Vendor and the Vendee, that (i) this Agrcement has been duly

authorized by it and lawfully exccuted and delivered for a valid con-

the other parties hereEo) is a valid and existihg agreenent binding

The Railroad hereby represents and warrants to the Builder,

sideration and (assuming due authorization, exc.m*tion and delivery by |



upon the Railroad in accordance with'its t;rms: and

(ii) no approval is fequi;gd from any regulatory body with
respect to the entering into or performance by the Railroad
or the Seller of this Agreement or the Hulk Purchase Agree-
ment.

The Builder hereby represents and warrants to the

Vendor and the Vendee that this Agreement has been duly
authorized by it and lawfully executed and delivered for a
valid consideration -and (assuming due authorization, exe-
cution and delivery by thé,other party or pérties thereto)

this Agreement is, in so far as the Builder is concerned,

with its terms.

It is agreed that the obligation of the Vendee to
pay to the Vendor any amount required to be paid pursuant
to the third paragraph of this Article 3 is specifically
subject to the fulfillment, on or before each (Closing Date,
of the following conditions (any of which may be waived by

the Vendee):

be paid to the Builder and the Seller the amounts con-
templated to be paid by it as provided in this Article
3 and the documents required by this Article 3 shall

have been delivered;

17

a 'valid and existing agreement binding upon it in accordance

(a) the Vendor shall concurrently pay or cause to
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{ (b) no evgnt of defaulﬁ nf the Railroad speqified
herein or Event of Default of the Railroad under the

| Lease,'nor any event which with lapse of time and/or

% demand provided ﬁér herein or in the Lease could con-

| stitute such an event of defanlt‘or Event of Default,

| shail have occurred and be continuing; and

% (c) the Vendee shali.have receivedlﬂl) the opinion
k of counsei reéuired by § 13 of the Lease and (ii) such

other documents as the Vendee may reasonably request.

Notwithstanding any other provision of this Agreement (includ-

ing, but not limited to, any provision of Articles 15 and 16

; hereof), it is understood and agreed by theAVendor that the

| liability of the Vendee for all paymenté to be madé by it

| quer this Agreement, with the exception only of the paymenté
i tJ be made pursuant to subparagraph (a) of the third paragraph
L of Article 3 hereof and Article 19 hereof, snéil not exceed

an amount equal to, and shall be payable only out of, the

' "income and proceeds from the'Equipment“, and- such payments

; | } shall be made by the Vendee only to the extent that the
Vendee or any assignee of the Vendee (whicb ﬁerms as used in
this pa#agraph includes the Vendor to the exnent payments
under the Lease are made to fhé Vendor asfcontemplated

th::ein) shall have actuélly rgceived'snfficient "income

i or, proceeds from the Equipmentf to makelsuch payments.




19

Except as provided in the néx£ preceding sentence, the Vendor
agrees that the Vendée sha%l have no personal liability to
maJe any payments under this Agreemént whatsoever except

? from the "income and proceeds from the Equipment" to the

E extent actually received by the Vendee or any assignee of
the Vendee as abgée provided. In addition, the Vendor

L agrees and understands that the Vendee (i) makes no repre-

sentation or warranty, and is not responsible for, the due

execution, validity, sufficiency or enforceability of the
Lease (or any document relative thereto) or of any of the

Railroad's obligations thereunder and (ii) shall have no

obligation, duty or other liability whatsoever to see to

5 or| be responsible for the performance or obseivance by tﬁe

| Railroad of any of ;ts agreements, representations, indemni- -
| ties, obligations or other undertakings under the Lease; it

, being understood that as to all suéh matters the Vendor will
look solely to the Vendor's rights under this Agreement

against the Railroad and the Equipment and to the Vendor's

righﬁs under the Lease against the Railroad and the Equip-
ment.. As used herein the term "income and proceeds from
the Equipment".shall mean (i) if one of the events of
default specified in Artiéle 15 hereof shall have occurred

and while it shall be continuing, so much of the following

amounts as are indefeasibly received by the Vendee or any




20

assignee of the Vendcc at ény time after.aﬁy such event and
during the continuagce thereof: (a) all amounté of rental

and amounts ‘in respect of Casualty Occurrences (as herein-
aftéer defined in Article 6 hereof) paid for or with respect
to the Equipment pursuant to the Lease and (b) any and all
payments or procéeds.received by the Vendee or any assignee
of the Vendee under the Lease or for or with respect to the
Equipment as the result of £he sale, lease or other disposi- .
tion thereof and after deducting éll costs and expenses of
such sale, lease ‘or other disposition, and (ii) at any other
time only that portion of the amounts referred to in the

foregoing clauses (a) and (b) as are indefeaéibly received
bJ the Vendee or any assignee of the Vendee and as shall be
required to discharge the portion of the Conditional Sale
Indebtedness (including prepayments thereof required in
respec% of Casualty Occurrences) and/or interest thereon,
due and payable on, or on the business day after, the date
such amounts received by the Vendee or any assignee of the
Vendee were required‘to be paid pursuant to the Lease or

as shall be required to discharge any other pavments then
due and payable under this Agreement; it being understood
that "income and proceeds from the Equipment" shall in no

event include amounts referred to in the forecoing clauses

'(a) and (b) which were received by the Vendee or any assignee




of the Vendee prior to the existence of such an event of

default which exceedéd the amounts required ﬁo discharge
thlt portion of the Conditional Sale Indebtedness'(includ—
ing prepayments thereof, required‘in réspect of Casualty
Occurrences) and/or interest thereon dué and payable on,
or |on the business day after,vthe date corresponding to
the date on which ambunts with respect thereto received

by the Vendee or any assignee of the Vendee were required

to be paid to i£ pﬁrsuant to the Lease or which exceeded
any other payments due and payable under this Agreement at
£he time such amounts were payable under the Lease. It is
further specificélly understood and agreed that nothing
contained herein limiting the liability of the Vendee shall
derogate from the right of the Vendor to p;odeed against |
the Equipment or the Railroad, as guarantor, as provided
for herein for the full unpaid Purchase Price df'thé Equip-
ment and interest thereon. Notwithstanding anything to

the contrary contained in Article 15 hereof,.the_Vehdor
agrees that in the event it shall obfainva judgmenttagainst
the Vendee for an amount in excess of the amdﬁnﬁs.payable
by the Vendee pursuant to.the limitétidns'éét forth in this
paragraph, it will, accordihg;y; limit its execution of

such judgment against the Vendee to such(amount;

ARTICLE 4. _Title‘to the Equipment. The Vendor

21
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|

|

{ shall and hereby does retain the full security title to and
j -

i property in the Hulks delivered to. the Builder hereunder

for reconstruction and shall continue to retain such title

|

|

ﬂ |

' during the entire period that the Hulks are being recon-

i structed and thereafter in the Equipment until the Vendee
i shall haQe made all its payments under this Agreement in

; respect of the Equipment and shall have kept'and performed
y all its agreements herein containeq in respect thereof,

notwithstanding any provision of this Agreement limiting

the liability of the Vendee and notwithstanding the delivery
of the Equipment to and the possession and use thereof by
the Vendee and the Railroad as provided in this Agreement.
1 Ang and all additions to the Hulks and thé Equipment, and
; any and all parts installed on and additions.and réplace~
| ments made to any unit of the Hulks or the Equipment shall
coLStitute éccessions thereto and shall be subject to all
the terms and conditions of this Agreement and included in

|

\

\ .

} the term "Equipment" as used in this Agreement,
i .

!

Except as otherwise specifically provided in

g Article 6 hereof, when and only when the Vendor shall have

been paid the full indebtedness in respect of the Purchase -
Price of the Equipment, together with interest and all other

_payments as herein provided, and all the Vendee's obliga-

tions herein contained shall have been perférmed, absolute
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right to the possession of, title to and property in the

Equipment shall pass to and vest in the Vendee without

further transfer or action on the part of the Vendor.-

However, the Vendor, if so requested by the Vendee at that
time, will (a) execute and deliver fo the Vendez a release
of the Vendor's éédurity interest in the Equipment trans-

ferring its secur;ty title thereto and property therein to

the Vendee, free of all liens, security interests and other
enlumbrances,created.or reta;ned ﬂereby, (b) execute and
deliver to the Vehdee for filing in all necessary public
offices, such instruments in writing as may bé necessary
or appropriate ih order then to make cleér upon the public
records the title of the Vendee to such Equipment and (c)
pay to the Vendee’any money paid to the Vendor pursuant to
Article 6 hereof in respect of such Equipment and not
theretofore applied as therein provided. The Vendee hereby
waives and releases any and all rights, existing or that
may be acquired, in or to the payment of any penalty, for-
feit or damages for failure to execute and deliver such
release or instruments or to file'any certificzte of pay-
ment in compliance with any law or statute requiring the
filing of the same, except for failure to execute and
deliver such release or instruments or feo file such cer-

tificate within a reasonable time after written demand by
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the Vendee.

[}

ARTICLE 5. Taxes. All payments to be made by'the

Vendee and the Vendor hereuﬁder will be free of expense to the
Vendor and the Builder for collection or other charges and will
be free of expense to the Vendor and the Buiider with respect
to the amount of éﬁy local, staté, Federal or foreign taxes
(other than net income taxes, gross receipts taxes~[except
gross receipt taxes in the ﬁature of or-in lieu of sales,

use or rental ta#es], franchise taxes measured by net incbme
based upon such receipts, excess profits taxes and similar
taxes) or license fees, assessments, éhargeé, fiﬁes or
penalties (all such expenses, taxes; license fees, assess-

ments, charges, fines and penalties being hereinafter

called .impositions) hereafﬁer levied or imposed upon or in
connection with or measured by this Agreement or any sale,
fental, use, payment, shipment, delivery or transferbof
title under the terms hereof, all of which impésitioﬁs the
Vendee assumes and agrees to pay on demand in édditidn to the
Purchase Price of the Equipment. Tﬁé Vendee will aléo pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for,tﬁe use or bpergéidn thereof

or upon the earnings arising'therefrom,or upon the Vendor
solle by reason of its owhgrship £hereof and wili keep at
all times all and every_part‘of the.Eqﬁipment free and

clear of ‘all impositions whichlmight,in any way affect the
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title of the Vendor or result in a lien'upon ahy part of

the Equipment; provided, however, that the Vendee shall be

under no obligation to pay any 1mp031t10ns of anv kind so
long asvit is contesting in good faith and by appropriate
legal prdceedings such ‘impositions and the nonbayment thereof
does not, in the opiﬁion of the Vendor, adversely affect the
title, property or rights ofvthe Vehdor in or to the Equip-
ment or otherwise under this Agreement:_ If any impositions

shall have been charged or levied against the Vendor or the
Bulider dlrectly and paid by the Vendor,or the Bullder, as
the case may be, the Vendee shall relnburse the Vendor or
the Builder, as the case may be, upon presentation of an
invoice therefor, and any amounﬁs so paid by the Vendor or

the Builder shall be secured by and under this Agreement;

provided, however, that the Vendee shall not be obligated

to reimburse the Vendor or the Builder, as the case may be,
for any impositions so paid unless the Vendor or the Builder
shall have been legally liable with respect thereto (as
evidenced by an opinion of counsel for the Vendor or the
Builder, as the case may be), or unless the Vendee shall have
approved the paYment thereof. |

ARTICLE 6. Maintenance and Repaid; Casualty

Occurrences. The Vendee agrees that, at its own cost and

expense, it will cause each unit of the Lquipment to be

maintained in good order and repair.

In the event that any unit of the Equipment shall




be or become worn oaé:higgthSQOi;h; Aestroyed, of, in the
opinion of the Vendee or the Railroad, irieparably damaged,
from any cause whaésoever, or taken or requisitioned by
condemnation or otherwisé (each such.occurrence being
erein called a Casuélty Occﬁrrence), the Vendee shall,
promptly after it shall aave determinea that such unit

hés suffered a Casualty Occurrence, cause the Vendor to

be fully informed in regara thereto. On the next succeéd—
ing date on which interest is payabie pursuant to Article
3 hereof, but in no event later than the date the Railroad

shall pave paid the CaSualtﬁ.Value pursuant to Section 6

"of the Lease, the Vendee shall pay to the Vendor a sum

eqﬁal to the Casualty Value (as hereinafter defined in

this Article 6) of such unit suffering a Casualty Occur-

rence as of the date of- such paymeﬁt and shall file, or

cause to be filed, with the Vendor a certificate setting

forth the Casualty Value 9£/§ach unit. Any money paid to

the Vendor pursuant to this paragraph or received as the
proceeds of insurance required by the fifth paragraph of
this Article 6 shall be applied on the date that such
Casualty Value is paid to prepay the Conditional Sale
Indebtedness in respect of the unit suffering the

|

Casualty Occurrence; and the Vendee will promptly fur-

nish to the Vendor and the Rallroad a revised schedule
of payments of principal and interest thercafter to be

made, in sucih number of counteiparts as the Vendor nay

request, calculated as provided in the fourth paragraph

of Article 3 hercof, so that the remaining paYments shall

|

be substantially equal.
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Upon payment by the Vendee to fhe Vendbf of the
Casualty Value of any unit of the Equipment having suffered
é a Gasualty Occurrence, absélute-right_to the possession of,
title to and property ip such unit shall pass to and vest in
the Vendee, without further transfer or action on the part

|| of [the Vendor, except that the Vendor, if reque#ted by the

Vendee, will execute and delivex to the Vendee, at the

| expense of the Vendee, an appropriate instrument confirming
such passage to the Vendee of allvthé‘Vendbr's right, title
|| and interest in such unit, in recordable form, in order that
the Vendee may make clear upon the pﬁblic fecords the title
of the Vendee to such unit.

i | The Casualty Value of each unit of thé Equipment

% suffering a Casualty Occurrence shall be deemed to be that
portion of the original Purchase Price théfeof remaining
unpaid on the date as of which such Casualty Vaiue shall be
determined (without giving effect to any prepayment or pre-
payments theretofore made under this Article'ﬁf,‘ﬁlus ihter-

est accrued thereon but unpaid as of such date. For the

purpose of this paragraph, each payment of the Purchase Price

| in |respect of the Equipment made‘pursuant'to Article 3
'l hexreof shall be deemed to be a payment on eachvunit of

; Equipment in like proportion as the original]Pufchase Price

of such unit bears to the aggregate original Purchase Price
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f said Eguipment,

The Railroad will at all times pricor to the pay-

ment of the full indebtedness in respect of the Purchase

P
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a
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rice of the Equipment, together with interest thereon and '
11 other payments'reQuired hereby, at its own expense,
ause to be carried and maintained insurance in respect

f the Equipment for the benefit of the Vendor and the

endee at the time subject hereto, and public liability

insurance, in amounts and against risks customarily insured

gainst‘by railroad compaﬁies on similar equipment, and in
ny event in amounts and against risks compéfable to thqseA
nsured against by the Railroad on equipﬁent owned by it.
uch insurance shall be payable to the Vendof, the Vendeé
nd the Railroad as their interests may appear.

It is further understood and agreed “hat any insur-

ance proceeds received by the Vendor in respect of units suf-

ering a Casualty Occurrence shall be deducted from the

mounts payable by the Vendee to the Vendor in respect of

asualty Occurrences pursuant to the second paragraph of this

Article 6. If the Vendor shall receive any other insurance

roceeds in respect of insurance carried in respect of such

units suffering a Casualty Occurrence after the Vendee shall

h

¢

ave made payments pursuant to this Article 6 without deduc-

ion for such insurance proceeds, the Vendor shall pay such
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insurance proceeds to the Vendee, All proceeds of insurance
received by the Vendor in respect of insurance carried-on any

unit or units of Equipmenﬁ.not suffering a Casualty Occurrence

shall be paid to the Vendee upon proof satisfactory to the Vendor

that any damage to such unit in respect of which such proceeds

were paid has been fully repaired,

So long as‘an event of default specified in Article
15 hereof shall not have occurred and be continuing, any
insurance procéeds paid to the Vendo;ﬂfrior to the Payment
Date next succeeding a Casualty Occurrence shall, if the
Railroad shall in writing so direct, be in&eéted, pending
its application as hereinabove provided, in (i) direct“obli—
gations of the United States of America or obligations for
whiich the full faith and credit of the United States of
America is pledged to provide for the payﬁent of principal
and interest or (ii) opeh market éommercial ﬁaper rated at
least "A-1" or its equivalent by Standard & Poor's'Corpora—
tion or a comparable naﬁional_rating agency or (iii) cér—
tificates of deposit of banks in the'Unitéd Statés‘of America
having capital and surplus aggregating aﬁ»leééﬂ $25,000,000,
in each case maturing in not more thaﬁ'oﬁé“yeér.frémbthe
date of such in?estment (all such iﬁvestments_being herein-
after called Investments), és.may be specified[in any such

direction. Any such Investments shall from time o time be
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sold and proceceds reinvested ihbsuch other Investments as !
the Railroad may in ‘'writing diréct. Any interest received by
the Vendor on any Investments shall be held by the>Vend9§ and
applied as hereinafter provided. Upon the sale or payment at
maturity of ahy Investments, the p;oceéds thercof, plus ahy
interest received by the Vendor thereon, up'to'the cost (in-
cluding accrued interest) thereof, shall be held by the Vendor
for application pursuant to this Article 6. Any excess shall
be paid to the Railroad. If such proceeds (plus such interest)
shall be less than such cost, the Railroad will promptly cause
fo be paid to the Vendor an amount eéual to such deficiency.
The Railroad will cause to be paid_all'expenses incurred by the

Vendor in connection with the purchase and sale of Investments.

ARTICLE 7. Qg}igations'of Railroad, as Guarantor. |
The Railroad, for value received, hereby unconditionally guarantees i
to the Vendor by endorsement (through its execution hereof) the
due and punctual payment of the Conditional Sale Indebtedness and |
interest thereon, and unconditionally guaranteés to the Vendor and
the Builder the due and punctual performance of all obligations of
the Vendce under this Agreement and unconditionally guarantees to

the Vendor that all sums payable by the Vendee under this Aé}ee—

ment (except for the sums payable by the Vendec¢ pursuant

to subpéragraph (a) of the tiird paragraph of Article 3




hereof), will be promptly paid when due, together with inter-
est thereon as herein provided, whether at stated'maturity
or by declaration or othefwise; and in case of default by
fre Vendee in any such obligations or payments the Railroad
agrees punctually to perform or pay the same, irreSpective
of any enforcement against the Vendee of any of the rights
of fhe Vendor hereunder,

The Railroad agreés that its obligations hereunder
shall be unconditional (and shall'npt be subject to any

defense, setoff, .counterclaim or recoupment whatsoever),

irrespective of the genuinéness, validity or enforceability.
of this Agreement.or any other cirfcumstances which might
otherwise constitute a legal or equitable discharge of a
surety or guarantor and irrespective of the last pafagraph

of Article 3 hereof or any other circumstances which might

oTherwise limit the recourse of the Vendor to the Vendee.,
The Railroad hereby waives diligence, presentment, demand

of payment, protest, any notice of any assignment hereof

in whole or in part or of any default hereunder and all

notices with respect to this Agreement and all demands

whatsoever hereunder. No waiver by the Vendor of any of

its rights hercunder and no action by the Vendor to enforce
any of its rights hereunder or failure to take, -or delay in
taking, any such action shall affect the obligations of the

Railroad hereunder.

31
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In the event that the Railroad shall make any pay-

ments to the Vendor on account of its guaranty hereunder, the

Ra

Xo

ilroad agrees that it shall not acquire any rights, by sub-

gation or otherwise, against the Vendee or with

respect to ény of the units of the Equipment by reason of

[

su

re

ch payments, all such rights being hereby ifrevocably

leased, discharged and waivedrby the Railroad; Erovided;

however, that after the payment to the Vendor cf all sums

xro
th

Ili

payable under this Agreement, the Railroad shail, by sub?

gation, be entitled to the rights of the Vendor against-

L Vendee by reason of such_paymenﬁAby the Railroad, to the

extent, but only to the extent, that the Vendee has received

ncome and proceeds from the Equipment" (as defined in

Article 3 hereof) and has not applied amounts equal to such

income and proceeds to the payment, in acéordance with this

Agreement and subject to the limitations contained in the

last paragraph of said Article 3, of sums payable by the

an

he

Vendee to the Vendor hereunder.

ARTICLE 8. Reports and Inspectionsi‘ On or before

August 1 in each year, commencing with thé year 1973, the
Vendee shall cause to be furnished to the Vendor an accurate

statement (a)'sétting forth as of the preceding June 30 the

nount, description and numbers of the Equipment then covered

2reby, the amount, description and numiers of all units of
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the Equipment that have suffered.a Casualty Occurrence dur-
ing the preceding 12 months (or since the date of delivery
hereunder of the Equipmenf, in fhe'case of the first such

statement) and such other information regarding the condi-

| tion and state of repair of the Equipment as the Vendor may

| reasonably requeét and (b) stating that, in the case of_all
Equipment repaired or repainted ddring the period covered

| by such statement, such Equipment isﬂmgrked as required by

Article 9 hereof. The Vendor shall have the right, by its

agents, to inspect the Eqﬁipment and the Railroad's records
) with respect thereto at such reasonable times as the Vendor
may request during the continuance of this Agreement.

l | - ARTICLE 9. Marking 6f‘Equipment. The Vendee will

cause each unit of the Equipment to be kept nurbered with
: its identifying number as set forth in Schedule A hereto, or,
in the case of Equipment not there listed, such identifying

number as shall be set forth in any amendment or supple-

| ment hereto extending this Agreement to cover such Equipment,

and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in letters
| not less than one inch in height, the name of the Vendor
followed by the words "Security Owner" or other appropriate
words designated by the Vendor, with appropriafe changes

 thereof and additions thereto as from time to time may be
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required by lgw in order to protect the Vondor's title to
ang property in the Equipment and iés rights under this
Agreement. The Vendee will not'permit any such unit to be
placed in operation or exercise any control or dominion
ovir the same until such name and words sﬁail_have been so
marked on both sides thereof and will replacefor will cause
to be replaced promptly any such name and words which méy
be| removed, defaced or destroyed. The Vendee will not

permit the identifying number of any unit of the Equipment

to be changed except in accordance with a statement of a

new number or numbers to be'substituted therefor, which
statement previously shall have been filed with the Vendor.
and filed, recorded and deposited by the Vendée in all public
offices where this Agreement shall have been filed, recorded
and deposited.

Except as provided in the immediatéiy preceding
parégraph, the Vendee will not allow the namé of any person,
association or corporation to be placed on any unit of the

Equipment as a designation that might be interpreted as a

claim of ownership; provided, however, that the Vendee may

allow the Equipment to be lettered with the names or initials
or other insignia customarily used by the Railroad or its

affiliates on railroad equipment used by them of the same

"or a similar type for convenience of identification of the

rights of the Railroad or its affiliates to use the Equipment
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Captemninigr &

as| permitted under the Lease. Nothing contained in this
Article 9 shall prevent the Verdee from allowing the Equip-
ment to be lettered with its name} initials or other

insignia. ‘

ARTICLE 10..'Compliance with Laws and Rules.  Dur-
ing the term of éhis Agreement, the Vendeevwill comply, and
will cause every lessee or user of the Equipﬁent to comply,
in| all respects (including, without limitation, with respect
to! the use, maintenance and operation of the'Equipment) with

all laws of the jurisdictions in which its or such lessees'

operations involving the Equipment ﬁay extend; with the
interchange rules of the Association of American Railroadé
and with all lawful ruleslof the Department of Transporta-
tion, the Interstate Commerce Commission andbany other legis-
1ative, executive, administrative or judicial’body exercising
any power or jurisdiction over the Equipment, to.the extent
that such laws and rules affect the title, operatiéﬁ or use
of| the Equipmeht, and in the event that such laﬁs or fules
requife any alteration of any unit of the.Equipment, of in
the event that any equipment or appliance oh aﬁy such unit
shall be required to be éhanged br‘replacéa, br invthe event
that any additional or chef_equipment or appliance is
reprired to be installed on any such unit in ofdér‘to comply

with such laws or rules; the Vendee.will make such altera-
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tions, changes, replacements and additions at its own expense;

provided, however, that the Vendee may, in good faith, con-

test the Validity or applicatién of any such law or rule in
any reasonable manner which does not, in the opinion of the
Vendor, adversely'affect the property or rigﬁts of the Vendor
under this Agreement.

ARTICLE 11. Possession and Use. The Vendee, so

long as it shall not be in default upﬁgr this Agreement,
shall be entitied, from and after delivery of the Equipment
to the Vendee, to the possession of the Equipment and the
ﬁse thereof, but only upon and subject to all the terms and
conditions of this Agreement,

| The Vendee may lease-the Equipment to the Railroad
as permitted by, and for use as provided in, the Lease, but
the rights of the Railroad and its permitﬁed assigns (the
Railroad hereby so acknowledging) under the Lease shall be
subordinated and junior in rank to the rights, and shall be

subject to the remedies, of the Vendor under this Agreement;

provided, however, that so long as the Railroad shall not be

in default under the Lease or under this Agréement in its
capacity as guarantof or otherwise, the Railro@d sﬁéll be
entitled to the possession and use of the Equioment. The
Vendee hereby agrees that it will not exerciée any of the

remedies permitted in the case of an Event of Default under
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and as defined in the Lease until the Vendor shall have
received notice in writing of its intended exercise thereof,
and hereby further agrees‘to furnish to the Vendor copies
of all summonses, writs, processes and other documents
served by it upon the Railroad or served by the Railroad
upon it in conneétion therewith,

'So long as an event of default specified in

Article 15 hereof shall not have occurred and be continu-

ing, the Vendee shall be entitled-to the possession and

use of the Equipment, and the Equipment may be used upon

the lines of railroad owned or operated by the Railroad

|

or any affiliate of the Railroad (or any other railroad

company approved by the Vendor) or upon lines of railroad

over which the Railroad or any such affiliaté has trackage
or other operating rights, or over which railroad equipment
of the Railroad or any such affiliate is regﬁlarly operated
pursuaﬁt to contract, and the Equipment may be uéed upon
connecting and other carriers in the usual interchange of
traffic, but only upbn and subjéct to all thé terms and

conditions of this Agreement; provided, howeVer, that the

Vendee shall not assign or permit the assignment of any
unit of the Equipment to service involving the regular opera-
tion and maintenance thereof outside the United- States of

America. Except as otherwise provided in the Léaée, the




vendee may also lease the Equipment to any other railroad
company with the prior written consent of the Vendor;

provided, however, that (i) such lease shall_proyide that

th% rights of such lessee are made expressly subordinate
tol the rights and remedies of the Vendor under this Agree-
ment, (ii) such iessee shall expressly agfee nct to assign
or| permit the assignment of anj.unit of the Equipment to

service involving the regular operation and maintenance

thereof outside the United States of America and (iii) a

copy of such lease shall be furnished to the Vendor,

38

ARTICLE 12, Prohibition Against Liens., The Vendee

will pay or discharge any and all sums claimed by any party
from, through or under the Vendee or its successors or
assigns which, if unpaid,;might become a 1ieﬁ, chafge,
security interest or other encumbrance upon or with respect
to| the Equipment, or any part thereof, or the ih£erest of

the Vendor therein, equal or superior to thé_Vendor's title

thereto or pro?erty therein, and will promptly discharge
any such lien, charge, security intefest or other encum-
brance which arises, but shall not be‘requifed to pay or
discharge any such claim sé long as,ﬁhe validity thereof
shlll be contested in goodvfaith and any app;épriate legal

prceeedings in any reasonable manner and the'nonpayment

thereof does not, in the opinion'bf.the'Vendor, adversely
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i
i
afTect the property or rights of the Vendor in or to the

Equipment or otherwise under this Agreement. Any amounts

paid by the Vendor in discharge of'liens, charges or
security interests upon the Equipment shall be secured by

and under this Agreement.
|

This céﬁenant will not be deemed breached by
reﬁson of liens for taxes, assessment or governmental

chgrges or levies, in each case not due and delinquent,

or'undetermined or inchoate materialmen's, mechanics',

workmen's, repairmen's or other like liens arising in the
t .

iy o . . .
ordinary course of business and, in each case, not delin-

quent,

| ARTICLE 13.  1Indemnities and Warranties. The

Vepdee agrees to indemnify, protect and hold harmless the

Vendor from and against all losses, damages, injuries,

I .

liabilities, claims and demands whatsoever, regardless of
! ¢

thle cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and expenses,

p%nalties and intereét, arising out of or as the result

l
of the entering into or the performance of this Agreement,
; _

i .
tﬁe retention by the Vendor of security title o0 the Equip

i
| .
ment, the ordering, acquisition, use, operation, condition,

pqrchase, delive:y, rejection, storage or return of any of

the Equipment, any accident in connection with the operation,
} v
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uée, conditioﬁ, possession, storage or return of ény of
tﬁe Equipment resulting in damage to broperty or injury
oﬁ death to any person during the period when security
tﬁtle thereto remains in the Vendor or the transfer or
release of security title to the Equipment by i:he Vendor
pﬁrsuant to any of the provisions of this Agreement,
e#cept, however, any losses, damages}rinjuries, liabilities,
ciaims and démands Qhatsoevef arisihg out of any tort,
bfeach of warranty or failure to perform any covenant
héreunder by the Railroad or the Builder. This covenant
of indemnity shall continue in full force and effect not-
’withstanding the full payment of thé indebtedness in
réspect of the Purchase Price of, and the conveyance or
rélease of security title to; the Equipment,bas provided
iﬂ the last paragraph of Article 4 hereof, of the termina-
tion of this Agreement in any manner whatsoever.

‘ The Vendee will bear the responsibility for and
risk of, and shall not be released from its obligations
héreunder in the event of, any damage to or the destruction -
oé loss of any unit of or all the Equipment.'

t
! The Vendor makes no warranties whether written,

oral, statutory or implied including thU warranties of
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merchantability or fitness for a particular purpose, with

respect to the Hulks or the Equipment or in connection with

this Agreement or the delivery and sale of the Equipment

' 4

hereunder,

The agreement of thé parties relating to the
Builder's warranty of material and workménship and the
ag%eement of the parties relating to patent indemnification
coétained in Items 4 and 5 of Annex A hereto are herein
inborporated.as part of this Article 13. |

The warranties and indemnities of the Builder
coﬁtained in this Article 13 and in any other Articles hereof

and all other covenants and obligations of the Builder con-

'




taaned in this Agrecment shall.inure to the benefit of, and
bctcnforceahle by, any leesee, assignee or transferce of
thks Agrcemeént or of any units of the.Equipment recon-
structed by the Builder hercunder.

The Rallroad agrees to 1ndenn1fy and save harmless
the Vendor and the Vendec agalnst'any charge or claim made
against either of them and against any expense, loss or lia-
blllty (Jncludlnn but not limited to counsel fees and ' :
expenses, patent liabilities, penalties and 1nterest) whlch
the Vendor or the Vendee may incur in any manner by reason |
of entering into or performing the Hulk Purchase Agreement,
thls Agreement, any of the 1nqtrumcnts or agreements referred
,to}thereln or herein or contemplated thereby or herebhy or the
ownership of, or wnich mav arise in any manner out of or as
the result of the orderinq, acquisition, purchase, reconstruc-
tion, nse, operation, condition, delivery, rejection, Storage
orfreturn of, any of the Hulks or any units of the Cquipment
an@ to indermnify and save harmless the Vendor and the Vendee
aqainet any charge, claim, expense, loss or liability on
account of any accident in connection with the reconqtructlon,
oPeratlon, se, condition, possession or storage of any of the
Huiks or any units of the Equipment resultlng in damage to

proverty or injury or death to any persen. The indemnities

contained in this Article shall survive delivery of the Equip-
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ment and the performance of all othcr obliéations under this
Adrcement and the Hulk Purchase Agreement and the termination
of this. Agrecement and/or the Hulk Purchase Agrecment.

ARTICLE l4. Assignments. The Vendee will not (a)

except as provided in Article 11 hereof, transfer the right
to possession of'anyiunit of the Equipment or (b) sell,
assiqgn, transfer or otherwise dispose of its rights under
tﬂis Agrecment unless such sale, assignment, transfer or dis-
pésition (i), is made expressly suﬁject in all respects to the
riéhts and remedies of the‘Vendor hereunder (including with-
oﬁt limitation, rights and remedies against the Vendee and.
tﬁe Railroad) and (ii) provides that the Vendee shall remain
liable for all the obligations of the Vendee under this Agree-
mént. Subject to the preéedinq sentence, any such sale,
aésignment, transfer or disposition may be made by the Vendee
withou% the Vendee, assignee or transferce assuming anv obliga-
tions of the Vendee hereunder.

| All or any of the rights, benefits and advantages of
the Vendor under thié Agreecment, including the right to reccive
the payments herein provided to be made by the Vendee and the
benefits ariéing from the undertalings of the Railroad here-
uéder, may be assigned by the Vendor and reassigned by.any
assignee at any time or from time to time. No such assignment

shall subject any assignee to, or reliecve the Builder from,
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an§ of the obligations of éhc Builder to reconstruct and
deliver the Equipmegt in accordance hercwith or to rcspond
to;its warranties and indemnities:containcd or referred to in
Ar%iéle 13 hereof or relieve the Vendor, the Vendee or the Rail-

road of their respective obligations to the Builder contained

or referred to in Articles 1, 2, 3, 5, 7 and 13 hereof and
this Article 14, or anv other ogligation which,'according
tolits terms and cohtext, is intended tb survive an assign-
meﬁt.

K Upon any such assignment, gither-thé assignor or
the assignee shall give writtén notice to the Vendee and
thé Railroad, together with a counterpart or'qopy of such
aséiqnment,-stating the identity and post office address of
thé assignee, and such assignee shall, by virtue of such
assignment, acquire all the assignor's right, title and
inﬁerest in and to the Equipment and this Agréémenﬁ, or in
and to a portion thereof, as the case may bé,_éubject only
togsuch reserVétions as may be contained‘in sﬁéh assignment.
Fr§m and after the receipt by the Vendee and the Railrdad,
respectively, of the notificati¢n of any sﬁph'assignmentj
'ali payménts thercafter ﬁd be made by the Vendec or the
Railroad under this Aqrecmcnt.shall, to the eXteﬁt so

as:iqned, be made to the assignee in suzh manner as it may

direct.
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In the event of any such assignment or successive

assignments by the Vendor of title to the Equipment and of

the Vendor's rights hereunder with_respect thereto, the
Vendece will, whenever requested by the assignee, change'

the markings on each side of each unit of the Equipment so

as to indicate the ti£le of such assignec to the Equipment,
such markings to be specified by such assignee, subje&t to
any requirements of the laws of the j;;isdictions in which
the Equipment shall be operated. The cost of>such markings
in the event of an assignment of not less than all the Equip-
ment at the time covered by this Agreement shall be borne by

the Rallroad and, in the event of an assignment of less than

all such Equipment, such cost shall be borne by such ass1gnee.
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ARTICLE 15. Defaults. In the event that any one

more of the following events of default shall occur and
be continuing (without regard to the limitations provided
for in the last paragraph of Article .3 hereof or in Article

hereof) to wit:

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be due
hereunder aﬁd such default shall continue for 15 days;
or

(b) thé Vendee or the Railréad shall, for more
than 30 days after the Vendor shall have demanded in
writing performance thereof, fail or refuse to comply
with any other covenant, agreement, term or provision
of this AQreement, or of any agreement entered into
éoncurrently herewith relating to the financing of the
Eauipment, on its part to be.kept and pefformed or to
make provision satisfactory to the Vendor for such
compliance; or

(c) a petition for reorganiz§tion under Section 77
of the Dankruptcy Act, as.now'qonstituted.or as said Sec-

tion 77 may he hereafter amcnded, shall be filed by or




against the Railroad #nd, unless such pctition shall
have been dismissed, nullified, stayed or otherwiée
rendered ineffective (but then only so long as such
stay shall continue in force.or such ineffectiveness
shall continue), all the'obligations of the Railroad
under this Aércement shall not have been duly assumed
in writing, pursuant to a court order or decree, by a
trustee or trusteces appointed in -such procgcdings
(whether or not subject to ratification)‘in such man-
ner that such obligations shall have the same status

as obligations incurred by such trustee or trustees,

within 30 days after such appointment, if any, or 60

days after such petition shall have been filed, which-

ever shall be earlier; or

(d) any other proceeding shall be cormenced
by, or against the Railroad for any rélief L
wvhich includes, or might result in, any modifiéation
of the obligations of the Railroad hereuhaerAuﬁdef any
bankruptcy or insolvency lawvs, orblawg reiaﬁing tb the
relief of debtors, readjustment_ofvindebtedness, reor-
ganizations, arrangements, composiﬁiohg or exténsions
(other than a law whichidoes not pérmit any rcadjust-
ment of the obligations of:thé-Railroad.ﬁﬁdcr this
Agrecerent), and, unless such progéedings shhll haVQ

47




then at any time after the occurrence of such an event of
def
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been dismissed, nullified; stayed or otherwise rendered

ineffective (bdt then‘only so long as such stay shall

continue in force or such ineffectiveness shall con-

tinue), allbthe obligations of the Railroad, as the

case may be, ﬁnde¥ this Agreement ghall not have been

duly assumed in writing, pursuant to a court order or

decree, by a trustee or trustees or receiver or

receivers appointed for the Railrocad, as the case may

be, or for their respective property in connection with

any such proceedings (whether or not subhject to ratifica-

tion) in such manner that such obligations shall have the
. same status'as obligations_incﬁrred by such trustee or

trustees or receiver or receivers, within }0 days after

such appointment, if any, or 60 days after such proceed-

ings shall have been commenced, whichever shall be

earlier; or

(e) an event of default shall occur under the Other

Agreement referred to and defined in Article 3 hereof;

‘ault the Vendor may, upon written notice to the Vendee and

> Railroad and upon compliance with any legal requirements

then in force and applicable to such action by the Vendor, (i)

subject to the rights of the Railroad set forth in Article 11

her

nat

cof, causc the Lease immediately upon such notice to termi-

e (and the Vendee and the Railroad each acknowledge the




right of the Venddr'to terminate thc'Leasei and/or (ii)
dlclare (hereinaftexr called a Declaration of Default) the
entire unpaid indebtedness in respect of the Purchase Price_

- of the Equipment, together with the interest thereon then
accrued and unpaid, iﬁmediately due and payable, without fur-
ther demand, and thereafter the aggregate of the unpaid-bal-

ance of such indebtedness and interest shall bear interest

from the date of such Declaration_of Default at the rate of

Declaration of Default, the Vendor shall be entitled to
recover judgment for the entire unpaid balance of the indebt-
edness in respect'of the Purchase Price of the Equipment so

pavable, with interest as aforesaid, and to collect such

judgment out of any property of the Vendee, subject to the
limitations of Article 3 hereof, or the Railroad wherever
situated. fhe Vendee or the Railroad, as the case may be,
sLall promptly notify the Vendor of any event which has come
to its attention which constitutes, or with the giving of
notiée and/or lapse of time could éonstitute, an event of
default under this Agreement. |

The Vendor may, at its election, waive any such
event of default and its consequences and rescind and annul

. any Declaration of Default or notice of termination of the

Lease by notice to the Vendee and the Railroad in writing to

9-1/4% per annum, to the exteht legally enforceable. Upon a
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that effect, and thercupon ﬁhe respective rights of the par-
ties shall be as they would have been if no such event of
default had occurred and no Declaration of Default or notice

of termination of the Lease had been made or giVen. Notwith-

- standing the provisioné of this paragraph, it is5 expressly

understood and agreed bv the Vendee and the Railroad that
time is of the essence of this Agreement and that no such
waiver, rescission or annulment shall extend to or affect

any other or subsequent default or impair any rights or

remedies consequeht thereon.

ARTICLE 16. Remedies. At any time during t;hé con-
tinuance of a Deélaration of Default, the Vendor may, subject
to the rights of the Railroad set forth in Arﬁicle 11 herebf,

and upon such further notice, if any, as may bhe required for

compliance with any mandator§ legal requircments then in
force and applicable to the action to be taken‘by the Vendor,

take or cause to be taken, by its agent or agénts, immediate

(3

posse551bh of ﬁhe.Equipment, or one or more of‘the‘ﬁnifs
thereéf, without liability to return td the Vendee or the
Railroad any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in tﬁis XEticle 16 expressiyv
provided, and may rémove thé same from posﬁeSSion and use of
the Vendee,_the,Railroad,or any 6£hcr pérsdn'and for such pur-

|

pose may enter upon the premises of the Vendee or the Railroad
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or| any other prcmises vhere thé Equipment may he located and
may use and cmploy in connection with such remcval any sup-
plges, services and aids and any availahle trackage and other
facilities or means of the Vendee or the Railrcad, with or
without process of iaﬁ. |

In casevthe Vendqr shall_demand poésession of the
Equipment pursuant to this Agreement and shall designate a

reasonable point or points on the lines or premises of the

Railroad for the delivery of the.Equipment to the Vendor,

the Railroad shall (subject to the rights of the Railroad

set forth in Article 11 hereof), at its own expense forth-
with and in . the usual manner, cause the Equipment to be

moved to such point or points.on its lines and shall there

deliver the Equipment or cause it to be delivered to the

Vendor.: At the option of the Vendor, the Vendor may keep

|

th§ Equipment on any of the lines or prconises of the Rail-
i

road until the Vendor shall have leased, sold or otherwise
disposed of the same, and for such purpose the Railroad
agrees to furnish, without charge for rent or storage, the
necessary facilities at any point or points selected by the
Veidor rcasonably convenient to the Railroad. This agree-
ment to deliver the Equipment and furnish facilities as heré-
in?cfore provided is of the esscnce of the agreement between

thé parties, and, upon application to auy court of equity
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retained by the Vendor as compensation for the use of the

Eauipment; provided, however, that if the Vendee, hefore the

expiration of the 30-day period described in the proviso
below, should pay or cause to be paid to the Vendor the
total unpaid balance of the indebtedness in respect of the

Purchase Price of the Equipment, together with interest

thereon accrued and unpaid and all other paymehts due under
this Agreement, then in such event absolute right to the
possession of, title to and property in the Equipment shall

pass to and vest in the Vendee; provided, further, that if

the Vendee, the Railraod or any other persons notified under
the terms of this paragraph obhject in writing to the Vendor
within 30 days from the receipt of notice of the Vendor's

election to retain the Equipment, then the Vendor may not so

retain the Equipment, but shall sell, lease or otherwise dis-

pose of it or continue to hold it pending sale, lease or other

disposition as hereinafter provided or as may otherwise he per-

|

mitted by law. If the Vendor shall have given no notice to

retain as hereinabove provided or notice of intention to dis-
poLe of the Equipment in any other manner,.it shall be deemed
to/ have elected to sell the Equipment in accordance with the

provisions of this Article 16.

At any time during the continuance of a Declaration

of | Default, the Vendor, with or without retaking possession
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thereof, at its elcction and upon reasonable notice to the

Vendee, the Railroad and any other persons to whom the law

may require notice of the"fime and place, may, subject to
the rights of the Railroad set forth in Article 11 hereof,
sell the Eouipment, or one or more of the units thereof,
free from any énd”all claims of the Vendee, the Railroad
or|any other party claiming fron, ﬁhrough or under the
Vendee or the Railroad at law or in equity, at public or
private sale and with or without advertisement as the Vendor
maT determine; provided, however, that if, prior to such

sale and prior to the making of a contract fot such sale,

the Vendee should tender full payﬁgnt.of the total unpaid.
balénce of the indebtedness in.respect of the‘Pu:chase Price
of! the Eouipment, together with interest thereon accrued and
unpaid and all othef payments due under this Agreement as
weil as expenses of the Vendor in retaking possession of,
removing, storing, holding and preparing the Equipment for,
ané otherwise arranging for, the sale and thevVendor's reason-
able attorneys' fees; then in such event absolute right to the
poLsession of, title to and property in the Eduipment shall
pass to and vest in the Vendee. The procéeds of such sale or
other disposition, less the attorneys' fees and any other

expenses incurred by|the Vendor in retaking possession of,

removing, storing, holding, preparing for sale and selling




or otherwise disposing of'the Eéuipmcnt, shall be credited

on the amount due to thc‘Vcndor under the provisions of this
Agrecment. ' | .

Any sale hereunder may be held or conducted at New.
York, New Ybrk, at such time or times as the Vendor may
specify (uhlcss the Vendor shall specify a different place
or places, in vhich case thc sale shgll be held at such place
or, places as the Vendor may'specify), in one lot and as an
entirety or in separate lots and &i;ﬁéut the necessity of
gathering at the place of sale the property to be sold, and

" in general in such manner as the Vendor may determine. The
Vendee and the Railroad shall be given wfitten notice of such
sale not less than ten days prior thereto, by telegram or
registered mail addressed as provided in Article 21 hereof.

If such sale shall be a private sale, it shall be subject to

the rights of the Vendce and the Railroad to purchase or pro-
vide a puréhaser, within ten days after notice of the proposed
sale price, at the same price offered by the intending pur-
chaser or a bhetter price. The Vendor may bid for and become
the purchaser of the Equipment, or any unit thereof, so
offered for sale. In the event thét the Vendor shall bhe the
purchaser therecof, it shall not be accountahle to the Vendee
or| the Railroad (except to the extent of surplus money

received as hereinafter provided in this Article 16), and in
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mcent of the purcﬁasc price therefor the Vendor shallube
itled to have credited on account thcrcof all sums due
the Vendof hereunder.

Each and every power and remedy.hercby specifi-
ly given to the Vendor shall be in addition o every
er power and remedy hereby specifically given or now. or

-

eafter existing at law or in equity, and each and every

power and remedy may be exercised from time to time and

ultaneously and as often and in such order as may he

deemed expedient by the Vendor. All such powers and reme-

s shall be cumulative, and the exercise of one shall not
deemed a waiver of the right to exercisevény other or
ers. No delay or omission of the Vendor ih'the exercise
any such power or remedy and no renewal-or‘extension of
payments due hereunder shall impair any such power or
edy or shall be construed to be'a waiver of any default
an acquiescence therein. Any extension of time for pay-
t hereunder or other indulgence duly granted to the

dec or the Railroad shall not otherwise alter or afféct
Vendor's rights or the Vendee's or_theABailroad's obliga-
ns hefcunder.' The Vendor's acceptance of any payment

er it shall have becomc due_hcreundcr'shall”not be deemed
alter or affect the Vendee's or the Railroad's obliga-

ns or the Vendor's righté hereunder: Qith~rcsbcct to any

scquent paymcnts or default thercin.
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If, after applying all sums of money rcalized by
the Vendor under the remedies hercin provided, there shall
remain any amnount due to it under the provisions of this

Agreement, the Vendee shall, subject to the limitations of

Article 3 hereof, pay the amount of such deficiency to the
Vendof upon demand, and, if the Vendee shall fail to pay
such deficiency, the Vendor may bring suit thercfor aﬁd
shall be entitled to recover a judgment therefor against the
Vendee. If, after applying as aforesaid all sums realized
bv the Vendor, there shall remain a surplus in the posses-
sion of the Vendor, such surplus shall be paid first to the
Vendee to tﬂe extent of the Vendee{s interest therein, and
then to the Railroad, to the éxtent of its interest therein.
The Vendee will, subject ﬁo the‘limitations'of
Article 3 hereof, pay all reasonable expenses, including
attdrneys' fees, incurred by the Vendor in enforcing its
remedies under the terms of this Agreement. In the event

that the Vendor shall bring any suit to enforce any of its

rights hereunder and shall be entitled to judgment, then in

cud

uch suit the Vendor may recover rcasonable expensés,
iludlna recasonahle attorneys' fees, and the amount thereof
shall be included in such judgment.

The fofeqoinq provisions of this Article 16 are

subject in all respects to all mandatory legal requirements

at the time in force and applicable thereto.
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ARTICLI 17. Applicable State Lavs. Any provision

of |this Agrcement prohibited by any applicable law oflany
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifving the rémainind provisions of this.Agreement. Vhere,
however, the confiicting provisions of any such applicable

law may bhe waived, they are hereby waivéd bv the Vendece, the

Builder and the Railroad to the full extent permitted by law,

it beinqg the intention of the parties hereto that this Agree-

ment shall be deemed to.be'a'conditional sale and enforced as
such.

Except as otherwise provided in this Agreement, the

Vendee and the Railroad, to the full .extent pernitted by‘law,
her?by waive all statutory or other legal requircments for
any notice of any kind, notice of intention to take posses-
sion of or to sell or lease the Equipment, or any one or mnore
unitsithcreof, and any other requirements as to the time,
place and terms of the sale or lease thereof, any other reaquire-
menls with respect to the enforcement of the Vendor's rights

.

under this Agrecment and any and all rights of redemption.

ARTICLE 18. Recording. The Railroad will cause this

| .
Agreecment, any assignments hereof and any amendments or supple-

menTs hereto or thercto to be filed and recorded in accordance

vith Scction 20c of the Interstate Commerce Act; and the Rail-




road will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law

or reasonably rcquested hy the Vendor for the pufpose of

proper protection, to the satisfaction of counsel for the

Ve?dor, of its security title to the Equipment and its

riéhts under this Agreement or for the purpose of carrying

| g
out the intention of this Agreement; and the Railroad will

promptly furnish to the Vendee and the Vendor certificates
or other evidence of such filing, registering, depositing
and recording satisfactory to the Vehdor.

ARTICLE 19. Payment of Expenses.  The Vendee will

pay all reasonable costs and expenses incident to this Agree-
ment, and any instrument supplemental or related hereto or
th§reto, including all fees and expenses of counsel for the

Ve%dor.

[

ARTICLE 20. Article Headinqs; Effect and Modifica-

tion of Agreement. All article headings are inserted for

convenience only and.shall not affec£ any constructibn or
interpretation of this Agreement. | | |

This Agreement, including the Schedule and Annex
hereto, exclusively and comblctely statcs_the,fiqhts of the
Vendor, the Builder, the»Vgndee aﬁd the Réilfoqd with respect

to | the Hulks and the Equipmcht and supersedes all other agree-

-
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Pts, oral or written, with respect to the 1llulks and the

bipmcnt except the Iulk Purchase Agreement.

No variation
modlflcaelon of this Agreement and. no waiver of any of
s provisions or condltlons shall be valld un]ess in
iting and 51gned by duly authorized representatlves of the
ndor, the Vendee and the Railroad and, prior to the Cut-off
te, the Builder.
ARTICLE 21. ©Notice. Any ngtice-hereunder to:any'
the parties designated below shall beAdeeﬁed to be properly
rved if delivered or mailed to it at its plaee of business
the following specified addresses |
(a) to the Vendor, at 79 South Main Street Salt
Lake City, Utah 8411}, Attention: Thomas Cuthbert,
Trust Officer,. _
(b) to the Vendee, at Reno, Nevade‘89504, Attention:
D. 0. Raggio, Executive Vice ?resident,

v(c) to the Railroad, at 526 Mission Street, San
Francisco, California 94105, Attention: Vice President,
Finance,

(d) to the Builder, at the address specified in
Item 1 of Annex A hereto,

(e) to any assignee of the Vendor, or of the
Vendee, at such address as may have been furnished in

>writing to the Vendec, or the Vendor, as the case may

bc, and to the Railroad, by such assignece,
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or at such other address aé may have been furnished in
writing by such party to the other parties to this Agreec-

ment.

ARTICLE 22. Immunities; Satisfaction of Undertak-

ings. HNo recourse shall he had in respect of any obligation

|

e under this Agrcement, or referred to herein, against any
inLorporator, stockholder, director or officer; past, present
or| future, of the Vendor, the Vendee, .the Railroad or the
Builder, solely bv reason of -the fact that such person is an
incorporatox, stoékholder, diregtor, or officer, whether by
virtue of any constitutional provision, statute or rule of "’
law or by enforceﬁent of any asseésment or ponélty or other-
wise, all such liability,‘whether at common law, in equity,
bv any constitutional provision, statute or otherwisé, of
such incorporators, stockholders, directoré or 6fficers

being gorever released as a condition of and as consideration

for the execution of this Agreement.

The obllgatlons of the Vendee under the first para-

graph of Article 6, the last paraqraph of Article 14 and

under Articles 5, 8, 9, 10, 12 and 13 hereof shall be

deemed in all respects satisfied by the Railroad's undertak-

|

ings contained in the Lease. The Railroad shall bhe liable in

relspect of its guaranty hereunder for such obligations under

said Articles regardless of whether or not the Lease pro-
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vides for the discharge of.such oﬁligations or is in effect.
The Vendce shall not have any responsibility for the Rail-
road's failure to perform such obligations; but if the same
shall not be'performcd'thcy shall constitute the bhasis for
an event of default hereunder'purshant to Article 15 hereof;
No waiver or amendment of the Rgilroad's undeftékinqs under

the Lease shall be effective unless joined in hy the Vendor.

ARTICLE 23. Law Governing.v~fhe terms of this

Agreement and all rights and obligations hereunder shall bhe

governed by the laws of the State oleevada; provided, how-

ever, that the parties shall bhe entitled to all rights con-

ferred by Section 20c of the Interstate Commerce Act and

such additional rights arising out of the filing, recording
or deposit hereof, if any, and of any assignment hereof as
shall be conferred by the laﬁs of the several jurisdictions
in which this Agreement or any aésignmént hereéf shall he

filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be exe-
cuted in any number of counterparts, each of which so execu-

ted shall be deemed to he an original;'and»such'counterparts

together shall constitutc.but one and the.samé cqﬁtract,
which shéll be sufficiently evidenced by any ﬁﬁch original
counterparﬁ; Although this_Agreemént is»dated;és df Junc 1,
1972, for conveniencc}.fhe actud}.ddtc.oi dates'of execution
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hercof hy the partics hereto is or are, rcspectively, the

date or dates stated in the acknowledgments hercto annexed.

l ~IN WITNESS WHEREOF, the parties hercto have exe-

cuted or caused this instrument to be executed all as of

|

the date first above written.

FIRST SEC
NATIONAL J

hTY DANK OF UTAH,

[Corporate Seall]

Attest:

FIRST NATIONAL BANK OF NEVADA,

N N
.“_'°TEIEEEEKEEEE$§EW é?a;PmeW

[Corporate Seal]

Attest:




